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NIERSIAIE COMMERCE COMMISSION
Dear Mr. Secretary:

There is transmitted to you herewith for filing and recorda-
tion, pursuant to Section 20c of the Interstate Commerce Act,
counterparts of an Agreement dated as of February 15, 1978,
between General Motors Corporation (Electro-Motive Division),
whose address is LaGrange, Illinois 60525, and Louisville and
Nashville Railroad Company, whose address is 908 West Broadway,
Louisville, Kentucky 40201.

By this Agreement, General Motors Corporation (Electro-
Motive Division) permits Louisville and Nashville Railroad
Company to use locomotives pending completion of permanent
financing. There has been no prior recordation of any document
relating to the locomotives covered by said Agreement.

" The equlpment covered by this Agreement is 10 1500 H P. -
( o “Model MP 15-AC locomotives bearing L&N Road Numbers 4225 through
k\4234 1nclus1ve T P

T e i T

Attached hereto is a draft in the amount of $50.00 payable
to the Treasurer of the United States to cover the cost of re-
cording said Agreement.

This letter of transmittal is signed by an officer of
uisville and Nashville Railroad Company designated for the
purpose hereof who has knowledge of the matters set forth herein.

After recordation, please return the recorded counterparts
of said A reement to:

B=072ALY:
Mr. Chauncey E. Brummer, Attorney
Y _ Louisville and Nashville Railroad Company

VHNRS m 908 West Broadway
Dald « i Louisville, Kentucky 40201



'Respectfully yours,

Louisville and Nashville Railroad Company

Chauncey E. Brummer
Attorney

Attachments
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AGREEMENT

Dated as of February 15, 1978

Between

GENERAL MOTORS CORPORATION
(Electro-Motive Division)

and

LOUISVILLE AND NASHVILLE RAILROAD COMPANY

Covering
10

1500 H.P. Model MP 15-AC Locomotives
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THIS AGREEMENT, dated as of February 15, 1978, by and
between GENERAL MOTORS CORPORATION (Electro-Motive Division), a
Delaware corporation (Manufacturer), and Louisville and Néshville
Railroad Company (L&N), a Kentucky corporatioﬁ
WITNESSETH

The Manufacturer and L&N heretofore entered into a

‘letter Agreement dated March 1, 1978(copy of which letter

Agreement is made a part hereof by reference), and such addenda
thereﬁb and modifications thereof as may have been or may be
agreed upon in writing between the Manufacturer and whereunder
the Manufacturer agreed’(among other things) to construct at its
McCobk, Illiﬁois plant and to deliver to L&N, af Dalton, Illinois,
. or at such point or points as directed by L&N, and L&N
agreed to accept -and pay for 10 1500 H.P. Model MP 15-AC locomotives
(Locomotives), to bear L&N road numbers 4225-4234, inclusive.
As contemplated by said letter Agreement, L&N intends
to finance ‘the purchase of the Lécomotives from the Manufacturer
pursuaﬁt to a Conditional Sale Agreement to be dated as of
March 15, 1978, but deliveries of the Locomotives are scheduled
to begin on or about March 1, 1978, and will not have estaBliéhed
said financing argangement by that time nor be in position to
take such deiiveries thereunder. L&N represents that such
financing arrangement will be established, however, on or before
April 20, 1978. L&N, in order that it may use the Locomotives
pending establishment of such financing arrangement, has arranged

with the Manufacturer to give it temporary custody and possession
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of the Locomotives upon their completion, solely as a bailee of
the Locomotives, and the Manufacturer is willing to do so upon
the terms and conditions hereinafter stated.

In consideration of the premises, the Manufacturer
hereby delivers to L&N and L&N hereby accepts from the Manu--
facturer the Locomotives as of the date each of them is deliv-
ered to L& at Dalton, Illinois, or such other point of points
as may be directed by L&N, for the period ending on the earlier

of April 20, 1978, or the date of establishment of said financing

‘arrangement. On such termination date, this Agreement shall

automatically be cancelled and superseded without further action
by or notice to any party concerned.

| Upon delivery of each Locomotive to the delivery point,
L&N representatives will execute a certificate of acceptance
acknowledging the receipt of delivery of such Locomotive under
this Agreement. Title to the Locomotives shall remain in the
Manufacturer and L&N's right and interest therein is and shall
be solelyvthat of possession, custody and use as bailee under this
Agreement. Transfer of title shall be effected only at the time

of delivery of bills of sale. L&N, without expense to the Manu-

-facturer, will promptly cause this Agreement to be filed with the

Interstate Commerce Commission for recordation under Section 20c
of the Interstate Commerce Act. 1In addition, L&N shall do such
other acts as may be required by law, or reasonably requested
by the Manufacturer for the protection of the Manufacturer's

title to and interest in the Locomotives.



L&N agrees .that it will permit no liens of any kind to
attach_to the Locomotives; and that it will
(a) indemnify and save harmless the Manufacturer.
from any and all claims, expenses or liabili-
ties of whatsoever kind; and
(b) pay any and all taxes, fines, charges and
penalties that may accrue or be assessed or
imposed upon the Locomotives or the Manufac-
turer,
because of the Manufacturer's ownership or because of the use,
“operation, manégement or handling.of the Locomotives by L&N
during the term of this Agreement. L&N obligations contained
in this'paragraph shall survive the termination of this Agreement.
L&N will, at its own expense, keep and maintain the
Lécomotives in good order and running condition and will at
its option repair of replace or promptly pay to the Manufacturer
the purchase ‘price in cash of those Locomotives which may be
damaged or destroyed by any cause during the term of this Agree-
ment.
Prior to the delivery of each Locomotive to under this
Agfeement it will be numbered with a road number as hereinbefore
.indicated; and there shall be plainly, distinctly, permanently

‘and conspicuously marked upon each side of each Locomotive, in



contemplation of said financing arrangement, the following
legend in letters not less than one inch in height:

"OWNERSHIP SUBJECT TO A SECURITY AGREEMENT
FILED UNDER THE INTERSTATE COMMERCE ACT, SECTION 20c"

L&N hereby agrees to indemnify the Manufacturer against any
liability, loss or expense incurred by it as a result of the
placing of the aforementioned markings on the Locomotives.

In case; during the continuance of this Agreement, such
markings shall at any time be removed, defaced or déstroYed on
any Locomotives, L&N shall immediately cause the same to be
reétored or replaced.

All or anonf the rights, benefits or advantages of
the Manufacturer, including the right to receive the purchase
price of the Locomotives as provided in the letter Agreement,
may be assigned by the Manufacturer and reassigned by any
assignee at any time or from time to time, prov1ded however,
that no such assignment shall subject any such a531gnee to any
of the Manufacturer s warranties, indemnities or any.other
obligations contained in this Agreement or in the letter
Agreement relating to the Locomotives) In the event the Manu-
faéturer assigns its rights to receive the payments herein and/or
under the letter Agreement, and L&N receives written notice thereof
from the Manufacturer, together with a counterpart of such assign-
ment stating the‘identity and the post office address of the
assignee, all payments thereafter to be made by L&N under this
Agreement shall, to the extent so assignéd, be made to the assignee

against proper receipt therefor in form satisfactory to L&N.



In the event of any assignment by the Manufaqtufer
of its rights to receive any payments under this Agreement or
under ‘the letter Agfeement, the rights of such assignee to such
payments as may be assigned together with any other rights
hereunder which can be and are so assigned, shall not be subject
to any defense, set-off, counterclaim or recoupment whatsoever
arising.out of any breach of any obligation of the Manufacturer
in respect to the Locomotives, nor subject to any defense,
.SetFOff, counterclaim or recoupment whatsoever arising by reason
of any'othér indebtedness or liability at any time owing to L&N
by the Manufacturer. Any and all such obligations, howsoever
arising, shall be and remain enforceable by L&N, its successors
and assigns (other than assignees‘as such of rights, benefits
or advantages assigned pufsuaﬁt to this Agreement).

L&N agrees with the Manufacturer that the execution
by the Manufacturer of this Agreement or the delivery by the
Manufacturer to L&N of the Locomotives, as contemplated by
this Agreement, shall not relieve L&N of its obligations to
accept, take and pay for the Locomotives in accordance with the
terms of the letter Agreement, or impair any of the Manufacturer's

rights under the letter Agreement.



Attest: GENERAL MOTORS CORPORATION
(Electro-Motive Division)

-

Vice Presid

Attest: . LOUISVILLE & NASHVILLE RAILROAD COMPANY

Assistan resident
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(NOTARIAL- SEAL)

STATE OF ILLINOIS)
) SS:
COUNTY OF COOK )

. On this Z& th day of/ﬁéBﬁUAf‘Y’ 1978, before me
personally appeared AP -, to me personally known, who,
being by me duly sworn, says that he is a Vice President of
GENERAL MOTORS CORPORATION (Electro-Motive Division),
that one of the seals affixed to the foregoing instrument
is the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed of

- said caorporation.

- AN

-
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ooE - Notar§” Public
7 My commission expires: lanwamy!?
- /

STATE OF/Kﬁ;; 7 )

) SS:
COUNTY OF )

On this 9\46”&1 day of%/b‘w“‘{, 1978, before me .

personally appeared , to me personally known,
who, being by me duly sworn, says that he,is A551stant Vice-
President ofthe e dly G Nt ahirl e aﬂu7\

that one of the seals affixed to the foregoing 1nstrumen

the corporate seal of said corporation, that said instrument -
was signed and sealed on behalf of said corporation by authority .
of its Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said

(NOTARIAL SEAL) | @fb‘ NoT Qé b 4
otary Publi

. State of W C%%&M County
My Commission Explres _

corporation.




